Bylaws
of
The Trusted Domain Project
A California Public Benefit Corporation

ARTICLE 1
OFFICES

SECTION 1. PRINCIPAL OFFICE

The principal office of the corporation for thersaction of its business is located in San
Francisco County, California.

SECTION 2. CHANGE OF ADDRESS

The county of the corporation's principal officexdee changed only by amendment of
these bylaws and not otherwise. The Board of Darsatnay, however, change the
principal office from one location to another witlthe named county by noting the
changed address and effective date below, andchaiges of address shall not be
deemed an amendment of these bylaws.

2063 43¢ Avenue, San Francisco, CA Dated: November 30, 2010

Dated:

Dated:

SECTION 3. OTHER OFFICES
The corporation may also have offices at such qtferes, within or without the State of

California, where it is qualified to do business,ita business may require and as the
Board of Directors may, from time to time, designat
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ARTICLE 2
PURPOSES

SECTION 1. OBJECTIVES AND PURPOSES

The primary objectives and purposes of this cofpameshall be: The support and
development of Internet-based technologies thatlemaceivers of information to assess
its legitimacy, thereby ensuring public trust ings&ging systems. The corporation will
make freely available to the public any specifimasi or software it produces.
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ARTICLE 3
DIRECTORS

SECTION 1. NUMBER

The corporation shall have five (5) Directors antectively they shall be known as the
Board of Directors. The number may be changed bgnament of this bylaw, or by
repeal of this bylaw and adoption of a new bylasvpeovided in these bylaws.

SECTION 2. POWERS

Subject to the provisions of the California NonjgrBfublic Benefit Corporation law and
any limitations in the articles of incorporationddoylaws relating to action required or
permitted to be taken or approved by the membkasy, of this corporation, the
activities and affairs of this corporation shalldmducted and all corporate powers shall
be exercised by or under the direction of the Baddirectors.

SECTION 3. DUTIES
It shall be the duty of the Directors to:

(a) Perform any and all duties imposed on therecwolely or individually by law, by
the articles of incorporation of this corporation by these bylaws;

(b) Observe a duty of care, and in particular soghrpose of the corporation as defined
in Article 2 of these bylaws;

(b) Appoint and remove, employ and discharge, ardept as otherwise provided in
these bylaws, prescribe the duties and fix the @rsation, if any, of all officers, agents,
and employees of the corporation;

(c) Supervise all officers, agents, and employdele corporation to assure that their
duties are performed properly;

(d) Meet at such times and places as requiretidsetbylaws;

(e) Register their addresses and, if applicalidetrnic mail addresses, with the
Secretary of the corporation and notices of mestingiled or telegraphed to them at
such addresses shall be valid notices thereof.
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SECTION 4. TERMS OF OFFICE

Each Director shall hold office until the next anhmeeting for election of the Board of

Directors as specified in these bylaws, and ugibin her successor is elected and
qualifies.
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SECTION 5. COMPENSATION

Directors shall serve without compensation exdegt they shall be allowed and paid
their actual and necessary expenses incurredenditig Directors’ meetings. In
addition, they shall be allowed reasonable advaec¢@r reimbursement of expenses
incurred in the performance of their regular duéiespecified in Section 3 of this
Article. Directors may not be compensated for reimgeservices to the corporation in
any capacity other than Director unless such atherpensation is reasonable and is
allowable under the provisions of Section 6 of titicle. Any payments to Directors
shall be approved in advance in accordance withdbiporation's conflict of interest
policy, as set forth in Article 9 of these bylaws.

SECTION 6. RESTRICTIONS REGARDING DIRECTORS

Section 6.1. Interested Directors

Notwithstanding any other provision of these bylama& more than forty-nine percent
(49%) of the persons serving on the Board may tezasted persons. For purposes of
this Section, "interested persons" means either:

(&) Any person currently being compensated byctrporation for services rendered it
within the previous twelve (12) months, whetherndsll- or part-time officer or other
employee, independent contractor, or otherwisdudkty any reasonable compensation
paid to a Director as Director; or

(b) Any brother, sister, ancestor, descendantyspdrother-in-law, sister-in-law, son-
in-law, daughter-in-law, mother-in-law, or fath@-aw of any such person.

Section 6.2. Affiliated Directors

Notwithstanding any other provision of these bylams appointment to the Board of
Directors shall be made such that a majority ofBbard has a common affiliation with
any other single corporation. For purposes of $i@stion, “affiliation” means either:

(a) An employer-employee relationship; or
(b) A seat on that corporation’s Board of Directors

Where such an arrangement comes into being byevata corporate acquisition or
change of employment, at least one of the Diredtaxsng such a common affiliation
must resign from the Board.
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SECTION 7. PLACE OF MEETINGS

Meetings shall be held at the principal officelod torporation unless otherwise provided
by the Board or at such place within or without 8tate of California that has been
designated from time to time by resolution of theaRl of Directors. In the absence of
such designation, any meeting not held at the jpahoffice of the corporation shall be
valid only if held with written or electronic conseof all Directors given either before or
after the meeting and filed with the Secretaryhef ¢orporation or after all Board
members have been given written or electronic rasiche meeting as hereinafter
provided for special meetings of the Board.

Any meeting, regular or special, may be held byfemnce telephone, electronic video
screen communication, or other communications eqerg. Participation in a meeting
through use of conference telephone constitutesepee in person at that meeting so
long as all Directors participating in the meetarg able to hear one another.
Participation in a meeting through use of electamileo screen communication or other
communications equipment (other than conferenepkane) constitutes presence in
person at that meeting if all of the following aypl

a) Each Director participating in the meeting cammunicate with all of the other
Directors concurrently;

b) Each Director is provided the means of partinggain all matters before the
Board, including, without limitation, the capacttypropose, or to interpose an objection
to, a specific action to be taken by the corporatand

c¢) The corporation adopts and implements some nm&arexifying (1) that all
persons participating in the meeting are Directdithe corporation or are otherwise
entitled to participate in the meeting, and (2} tdhactions of, or votes by, the Board are
taken and cast only by Directors and not by persdrsare not Directors.

SECTION 8. REGULAR AND ANNUAL MEETINGS

The regular annual meeting of Directors shall dd fgthin the first three months of
each fiscal year, as defined in Article 8 of thegkaws, at a location selected by at least
two thirds of the Board, at least sixty (60) dag$ooe the meeting date.

If this corporation makes no provision for membéhngn, at the annual meeting of
Directors, Directors shall be elected by the Ba#rDirectors in accordance with this
section. Cumulative voting by Directors for theatien of Directors shall not be
permitted. The candidates receiving the highestharrof votes up to the number of
Directors to be elected shall be elected. Eacleidireshall cast one vote, with voting
being by ballot only.
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SECTION 9. SPECIAL MEETINGS

Special meetings of the Board of Directors maydiked by the Chairperson of the
Board, the President, the Vice President, the &greor by any two Directors, and such
meetings shall be held at the place, within or euatithe State of California, designated
by the person or persons calling the meeting, anldeé absence of such designation, at
the principal office of the corporation.

SECTION 10. NOTICE OF MEETINGS

All meetings of the Board shall be held upon folirdays' notice by first-class mail or
forty-eight (48) hours' notice delivered personalhby electronic mail, facsimile
transmission, courier service, telephone or tefg@yrd sent other than by telephone, the
notice shall be deemed to be delivered on its deptth those services or on its delivery
to the telegraph company. Such notices shall beeaddd to each Director at his or her
address or number, as applicable, as previousigtezgd by the Director with the
Secretary of the corporation.

Notice of the time and place of holding an adjodrneeeting need not be given to absent
Directors if the time and place of the adjournecetimg are fixed at the meeting
adjourned and if such adjourned meeting is helthoee than twenty-four (24) hours

from the time of the original meeting. Notice shadl given of any adjourned regular or
special meeting to Directors absent from the oabmeeting if the adjourned meeting is
held more than twenty-four (24) hours from the tioh¢he original meeting.

SECTION 11. CONTENTS OF NOTICE

Notice of meetings not herein dispensed with sfyadkify the place, day, and hour of the
meeting. The purpose of any Board meeting neetdaéspecified in the notice.

SECTION 12. WAIVER OF NOTICE AND CONSENT TO HOLDING
MEETINGS

The transactions of any meeting of the Board, h@weslled and noticed or wherever
held, are as valid as though the meeting had bekgrhéld after proper call and notice,
provided a quorum, as hereinafter defined, is prtemed provided that either before or
after the meeting each Director not present sigmaiger of notice, a consent to holding
the meeting, or an approval of the minutes them®bsuch waivers, consents, or
approvals shall be filed with the corporate recadmade a part of the minutes of the
meeting.
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SECTION 13. QUORUM FOR MEETINGS
A quorum shall consist of a majority of the Boafdarectors.

Except as otherwise provided in these bylaws ¢inenmarticles of incorporation of this
corporation, or by law, no business shall be carsid by the Board at any meeting at
which a quorum, as hereinafter defined, is notgmesand the only motion which the
chair shall entertain at such meeting is a motoadjourn. However, a majority of the
Directors present at such meeting may adjourn fiora to time until the time fixed for
the next regular meeting of the Board.

When a meeting is adjourned for lack of a quordrshall not be necessary to give any

notice of the time and place of the adjourned megatr of the business to be transacted
at such meeting, other than by announcement ahéw®ting at which the adjournment is
taken, except as provided in Section 10 of thischat

The Directors present at a duly called and heldtimgat which a quorum is initially
present may continue to do business notwithstarti@dpss of a quorum at the meeting
due to a withdrawal of Directors from the meetipgvided that any action thereafter
taken must be approved by at least a majority ®féiguired quorum for such meeting or
such greater percentage as may be required bytate articles of incorporation or
bylaws of this corporation.

SECTION 14. MAJORITY ACTION AS BOARD ACTION

Every act or decision done or made by a majorithefDirectors present at a meeting
duly held at which a quorum is present is the ath@® Board of Directors, unless the
articles of incorporation or bylaws of this corpiwwa, or provisions of the California
Nonprofit Public Benefit Corporation Law, partictliathose provisions relating to
appointment of committees (Section 5212), approfabntracts or transactions in which
a Director has a material financial interest (28t8233), and indemnification of
Directors (Section 5238e), require a greater peagenor different voting rules for
approval of a matter by the Board.

SECTION 15. CONDUCT OF MEETINGS

Meetings of the Board of Directors shall be predideer by the Chairperson of the
Board, or, if no such person has been so desigoat@ud his or her absence, the
President of the corporation or, in his or her abseby the Vice President of the
corporation or, in the absence of each of thessopsr by a chairperson chosen by a
majority of the Directors present at the meetinge Becretary of the corporation shall
act as Secretary of all meetings of the Board, igeai/that, in his or her absence, the
presiding officer shall appoint another persondbas Secretary of the meeting.
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Meetings shall be governed by Robert’s Rules ofe@rds such rules may be revised
from time to time, insofar as such rules are nobmsistent with or in conflict with these
bylaws, with the articles of incorporation of tlegrporation, or with provisions of law.

SECTION 16. ACTION BY UNANIMOUS WRITTEN CONSENT WIT HOUT
MEETING

Any action required or permitted to be taken byBloard of Directors under any
provision of law may be taken without a meetinglifmembers of the Board shall
individually or collectively consent in writing ®uch action. For the purposes of this
Section only, "all members of the Board" shall meiude any "interested Director" as
defined in Section 5233 of the California Nonpré&fitblic Benefit Corporation Law.
Such written consent or consents shall be filed #ie minutes of the proceedings of the
Board. Such action by written consent shall haeestime force and effect as the
unanimous vote of the Directors. Any certificateotiter document filed under any
provision of law which relates to action so takbalkstate that the action was taken by
unanimous written consent of the Board of Directeithout a meeting and that the
bylaws of this corporation authorize the Directimrso act, and such statement shall be
prima facie evidence of such authority.

SECTION 17. VACANCIES

Vacancies on the Board of Directors shall existofl}he death, resignation, or removal
of any Director, and (2) whenever the number oharized Directors is increased.

The Board of Directors may declare vacant the efita Director who has been
declared of unsound mind by a final order of coart;onvicted of a felony, or been
found by a final order or judgment of any courhtive breached any duty under Section
5230 and following of the California Nonprofit PubBenefit Corporation Law.

If this corporation has any members, then, if thigoration has fewer than fifty (50)
members, Directors may be removed without cause rogjority of all members, or, if
the corporation has fifty (50) or more membersybte of a majority of the votes
represented at a membership meeting at which aiquis present.

If this corporation has no members, Directors maydmoved without cause by a
majority of the Directors then in office.

Any Director may resign effective upon giving weitt notice to the Chairperson of the
Board, the President, the Secretary, or the Boadrectors, unless the notice specifies
a later time for the effectiveness of such resignaiNo Director may resign if the
corporation would then be left without a duly eéxtDirector or Directors in charge of
its affairs, except upon notice to the attorneyegah
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Vacancies on the Board may be filled by approvdhefBoard or, if the number of
Directors then in office is less than a quorum(bythe unanimous written consent of the
Directors then in office, (2) the affirmative vateéa majority of the Directors then in
office at a meeting held pursuant to notice or wes\of notice complying with this

Article of these bylaws, or (3) a sole remainingedior. If this corporation has members,
however, vacancies created by the removal of atirenay be filled only by the

approval of the members. The members, if any, isfdbrporation may elect a director at
any time to fill any vacancy not filled by the Daters.

A person elected to fill a vacancy as providedhy Section shall hold office until the
next annual election of the Board of Directors wotilthis or her death, resignation, or
removal from office.

SECTION 18. NONLIABILITY OF DIRECTORS

The Directors shall not be personally liable fa thebts, liabilities, or other obligations
of the corporation.

SECTION 19. INDEMNIFICATION BY CORPORATION OF DIREC TORS,
OFFICERS, EMPLOYEES, AND OTHER AGENTS

To the extent that a person who is, or was, a Birgofficer, employee, or other agent of
this corporation has been successful on the mardsfense of any civil, criminal,
administrative, or investigative proceeding broughprocure a judgment against such
person by reason of the fact that he or she wast an agent of the corporation, or has
been successful in defense of any claim, issumatter, therein, such person shall be
indemnified against expenses actually and reaspmadirred by the person in
connection with such proceeding.

If such person either settles any such claim dagusa judgment against him or her,
then indemnification against expenses, judgmemissf settlements, and other amounts
reasonably incurred in connection with such prosegdshall be provided by this
corporation but only to the extent allowed by, amdccordance with the requirements
of, Section 5238 of the California Nonprofit PubBenefit Corporation Law.

SECTION 20. INSURANCE FOR CORPORATE AGENTS

The Board of Directors may adopt a resolution atthay the purchase and maintenance
of insurance on behalf of any agent of the corpamatincluding a Director, officer,
employee, or other agent of the corporation) againg liability other than for violating
provisions of law relating to self-dealing (Sect&233 of the California Nonprofit Public
Benefit Corporation Law) asserted against or irexditsy the agent in such capacity or
arising out of the agent's status as such, whetheot the corporation would have the
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power to indemnify the agent against such liabilitgler the provisions of Section 5238
of the California Nonprofit Public Benefit Corpoi@t Law.
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ARTICLE 4
OFFICERS

SECTION 1. NUMBER OF OFFICERS

The officers of the corporation shall be a Predidg@iSecretary, and a chief financial
officer who shall be designated the Treasurer.ddmporation may also have, as
determined by the Board of Directors, a Chairpexdahe Board, one or more Vice
Presidents, Assistant Secretaries, Assistant Treigswr other officers. Any number of
offices may be held by the same person excepntitiier the Secretary nor the
Treasurer may serve as the President or Chairpefdbe Board.

SECTION 2. QUALIFICATION, ELECTION, AND TERM OF OFF ICE

Any person may serve as an officer of this corponatOfficers shall be elected by the
Board of Directors, at any time, and each offidealishold office until he or she resigns,
is removed, or is otherwise disqualified to seoreyntil his or her successor shall be
elected and qualified, whichever occurs first.

SECTION 3. SUBORDINATE OFFICERS

The Board of Directors may appoint such other efficor agents as it may deem
desirable, and such officers shall serve such temmge such authority, and perform such
duties as may be prescribed from time to time leyBbard of Directors.

SECTION 4. REMOVAL AND RESIGNATION

Any officer may be removed, either with or with@atuse, by the Board of Directors, at
any time. Any officer may resign at any time byigg written notice to the Board of
Directors or to the President or Secretary of tr@aration. Any such resignation shall
take effect at the date of receipt of such noticat@ny later date specified therein, and,
unless otherwise specified therein, the acceptahsech resignation shall not be
necessary to make it effective. The above provssadrthis Section shall be superseded
by any conflicting terms of a contract that hasrbapproved or ratified by the Board of
Directors relating to the employment of any offioéithe corporation.

SECTION 5. VACANCIES

Any vacancy caused by the death, resignation, remdisqualification, or otherwise, of
any officer shall be filled by the Board of Dirergoln the event of a vacancy in any
office other than that of President, such vacanay be filled temporarily by
appointment by the President until such time aBiverd shall fill the vacancy.

Corporate Bylaws The Trusted Domain Project Page 12



Vacancies occurring in offices of officers appotht the discretion of the Board may or
may not be filled as the Board shall determine.

SECTION 6. DUTIES OF PRESIDENT

The President shall be the chief executive offafehe corporation and shall, subject to
the control of the Board of Directors, supervisd aantrol the affairs of the corporation
and the activities of the officers. He or she spalfform all duties incident to his or her
office and such other duties as may be requireldwyby the articles of incorporation of
this corporation, or by these bylaws, or which rbayprescribed from time to time by the
Board of Directors. Unless another person is spatly appointed as Chairperson of the
Board of Directors, he or she shall preside amnaltings of the Board of Directors. The
President shall preside at all meetings of the neemlExcept as otherwise expressly
provided by law, by the articles of incorporation by these bylaws, he or she shall, in
the name of the corporation, execute such deedsgages, bonds, contracts, checks, or
other instruments which may from time to time b#hatized by the Board of Directors.

SECTION 7. DUTIES OF VICE PRESIDENT

In the absence of the President, or in the evehisabr her inability or refusal to act, the
Vice President shall perform all the duties of Bresident, and when so acting shall have
all the powers of, and be subject to all the restms on, the President. The Vice
President shall have other powers and perform stiedr duties as may be prescribed by
law, by the articles of incorporation, or by théstaws, or as may be prescribed by the
Board of Directors.

SECTION 8. DUTIES OF SECRETARY
The Secretary shall:

Certify and keep at the principal office of themaration the original, or a copy of these
bylaws as amended or otherwise altered to date.

Keep at the principal office of the corporationabisuch other place as the Board may
determine, a book of minutes of all meetings ofBirectors, and, if applicable, meetings
of committees of Directors and of members, recgrdirerein the time and place of
holding, whether regular or special, how calledymotice thereof was given, the names
of those present or represented at the meetinghangloceedings thereof.

Ensure that the minutes of meetings of the corgmraany written consents approving
action taken without a meeting, and any suppodimguments pertaining to meetings,
minutes, and consents shall be contemporaneousdyded in the corporate records of
this corporation. "Contemporaneously” in this cahteeans that the minutes, consents,
and supporting documents shall be recorded ingberds of this corporation by the later
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of (1) the next meeting of the Board, committeepntership, or other body for which
the minutes, consents, or supporting documentbeing recorded, or (2) sixty (60) days
after the date of the meeting or written consent.

See that all notices are duly given in accordanite tive provisions of these bylaws or as
required by law.

Be custodian of the records and of the seal o€tnporation and see that the seal is
affixed to all duly executed documents, the executif which on behalf of the
corporation under its seal is authorized by lawhese bylaws.

Keep at the principal office of the corporation amiership book containing the name
and address of each and any member, and, in tbendase any membership has been
terminated, the Secretary shall record such fatttermembership book together with the
date on which such membership ceased.

Exhibit at all reasonable times to any Directothaf corporation, or to his or her agent or
attorney, on request therefor, the bylaws, the nezafitip book, and the minutes of the
proceedings of the Directors of the corporation.

In general, perform all duties incident to the céfiof Secretary and such other duties as
may be required by law, by the articles of incogtimn of this corporation, or by these
bylaws, or which may be assigned to him or her ftone to time by the Board of
Directors.

SECTION 9. DUTIES OF TREASURER

Subject to the provisions of these bylaws relatinthe "Execution of Instruments,
Deposits, and Funds," the Treasurer shall:

Have charge and custody of, and be responsiblalidynds and securities of the
corporation, and deposit all such funds in the nafritbe corporation in such banks, trust
companies, or other depositories as shall be seldxt the Board of Directors.

Receive, and give receipt for, monies due and payalihe corporation from any source
whatsoever.

Disburse, or cause to be disbursed, the fundseofahporation as may be directed by the
Board of Directors, taking proper vouchers for sdigbursements.

Keep and maintain adequate and correct accoutite aorporation's properties and
business transactions, including accounts of getasliabilities, receipts, disbursements,
gains, and losses.
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Exhibit at all reasonable times the books of actama financial records to any Director
of the corporation, or to his or her agent or agr on request therefor.

Render to the President and Directors, wheneverestgd, an account of any or all of his
or her transactions as Treasurer and of the fiahnondition of the corporation.

Prepare, or cause to be prepared, and certifygusecto be certified, the financial
statements to be included in any required reports.

In general, perform all duties incident to the cgfiof Treasurer and such other duties as
may be required by law, by the articles of incogtimn of the corporation, or by these
bylaws, or which may be assigned to him or her ftone to time by the Board of
Directors.

SECTION 10. COMPENSATION

The salaries of the officers, if any, shall be éixeom time to time by resolution of the
Board of Directors, and no officer shall be preeenfrom receiving such salary by
reason of the fact that he or she is also a Diraftthe corporation, provided, however,
that such compensation paid a Director for seraim@n officer of this corporation shall
only be allowed if permitted under the provisiomg\dicle 3, Section 6, of these bylaws.
In all cases, any salaries received by officerhisf corporation shall be reasonable and
given in return for services actually renderedt@ corporation that relate to the
performance of the charitable or public purposethigfcorporation. All officer salaries
shall be approved in advance in accordance withdbiporation's conflict of interest
policy, as set forth in Article 9 of these bylaws.
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ARTICLE 5
COMMITTEES

SECTION 1. EXECUTIVE COMMITTEE OF THE BOARD

The Board of Directors may, by a majority vote ofdators, designate two (2) or more
of its members (who may also be serving as offioéthis corporation) to constitute an
Executive Committee of the Board and delegate ¢h sommittee any of the powers and
authority of the Board in the management of thertass and affairs of the corporation,
except with respect to:

(a) The approval of any action which, under lavtha provisions of these bylaws,
requires the approval of the members or of a nigjofiall of the members.

(b) The filling of vacancies on the Board or oty aommittee that has the authority of
the Board.

(c) The fixing of compensation of the Directors $erving on the Board or on any
committee.

(d) The amendment or repeal of bylaws or the adomif new bylaws.

(e) The amendment or repeal or any resolutioh@Board which by its express terms is
not so amendable or repealable.

() The appointment of committees of the Boardher members thereof.

(g) The expenditure of corporate funds to suppardminee for Director after there are
more people nominated for Director than can betetec

(h) The approval of any transaction to which ttogporation is a party and in which one
or more of the Directors has a material financiédiiest, except as expressly provided in
Section 5233(d)(3) of the California Nonprofit PiclBenefit Corporation Law.

By a majority vote of its members then in offideg Board may at any time revoke or
modify any or all of the authority so delegatedyé@ase or decrease but not below two
(2) the number of its members, and fill vacandmeesain from the members of the Board.
The committee shall keep regular minutes of it€pealings, cause them to be filed with
the corporate records, and report the same to daedBrom time to time as the Board
may require.

SECTION 2. OTHER COMMITTEES

The corporation shall have such other committeasagsfrom time to time be designated
by resolution of the Board of Directors. Such otb@mmittees may consist of persons
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who are not also members of the Board. These additcommittees shall act in an
advisory capacity only to the Board and shall ey titled as "advisory" committees.

SECTION 3. MEETINGS AND ACTION OF COMMITTEES

Meetings and action of committees shall be govehyaoticed, held, and taken in
accordance with the provisions of these bylaws eoring meetings of the Board of
Directors, with such changes in the context of dmdhw provisions as are necessary to
substitute the committee and its members for trer@of Directors and its members,
except that the time for regular meetings of corteag may be fixed by resolution of the
Board of Directors or by the committee. The timedpecial meetings of committees
may also be fixed by the Board of Directors. Thaiioof Directors may also adopt rules
and regulations pertaining to the conduct of mestof committees to the extent that
such rules and regulations are not inconsistettt thé provisions of these bylaws.
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ARTICLE 6
EXECUTION OF INSTRUMENTS, DEPOSITS, AND FUNDS

SECTION 1. EXECUTION OF INSTRUMENTS

The Board of Directors, except as otherwise pravidethese bylaws, may by resolution
authorize any officer or agent of the corporati@emter into any contract or execute and
deliver any instrument in the name of and on betfalifie corporation, and such authority
may be general or confined to specific instancedes$ so authorized, no officer, agent,
or employee shall have any power or authority tmltihe corporation by any contract or
engagement or to pledge its credit or to rend@hte monetarily for any purpose or in
any amount.

SECTION 2. CHECKS AND NOTES

Except as otherwise specifically determined by Itggm of the Board of Directors, or as
otherwise required by law, checks, drafts, pronmgsotes, orders for the payment of
money, and other evidence of indebtedness of tigocation shall be signed by the
Treasurer and countersigned by the President afdioration.

SECTION 3. DEPOSITS
All funds of the corporation shall be depositedhirbme to time to the credit of the

corporation in such banks, trust companies, orratbpositories as the Board of
Directors may select.

SECTION 4. GIFTS

The Board of Directors may accept on behalf ofdbioration any contribution, gift,
bequest, or devise for the charitable or publippses of this corporation.
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ARTICLE 7
CORPORATE RECORDS, REPORTS, AND SEAL

SECTION 1. MAINTENANCE OF CORPORATE RECORDS
The corporation shall keep at its principal offioghe State of California:

(a) Minutes of all meetings of Directors, comneteof the Board, and, if this
corporation has members, of all meetings of memlisigcating the time and place of
holding such meetings, whether regular or spek@; called, the notice given, and the
names of those present and the proceedings thereof;

(b) Adequate and correct books and records oftatccluding accounts of its
properties and business transactions and accolittsagsets, liabilities, receipts,
disbursements, gains, and losses;

(c) Arecord of its members, if any, indicatingithnames and addresses and, if
applicable, the class of membership held by eaahlvee and the termination date of any
membership;

(d) A copy of the corporation's articles of incorgtion and bylaws as amended to date,
which shall be open to inspection by the membéemy, of the corporation at all
reasonable times during office hours.

SECTION 2. CORPORATE SEAL

The Board of Directors may adopt, use, and ataltiélr, a corporate seal. Such seal shall
be kept at the principal office of the corporatiBailure to affix the seal to corporate
instruments, however, shall not affect the validityany such instrument.

SECTION 3. DIRECTORS' INSPECTION RIGHTS

Every Director shall have the absolute right at ssasonable time to inspect and copy all
books, records, and documents of every kind amasfzect the physical properties of the
corporation.

SECTION 4. MEMBERS' INSPECTION RIGHTS
If this corporation has any members, then eacheaedy member shall have the

following inspection rights, for a purpose reasdpablated to such person's interest as a
member:
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(a) Toinspect and copy the record of all Diregtaames, addresses, and voting rights,
at reasonable times, upon five (5) business dais'written demand on the corporation,
which demand shall state the purpose for whichirtipection rights are requested.

(b) To obtain from the Secretary of the corporatigpon written demand and payment
of a reasonable charge, an alphabetized list aofidinees, addresses, and voting rights of
those members entitled to vote for the electioDioéctors as of the most recent record
date for which the list has been compiled or athefdate specified by the member
subsequent to the date of demand. The demandsssialthe purpose for which the list is
requested. The membership list shall be made daita or before the later of ten (10)
business days after the demand is received orthftetate specified therein as of which
the list is to be compiled.

(c) Toinspect at any reasonable time the bo@rds, or minutes of proceedings of
the members or of the Board or committees of thar@aupon written demand on the
corporation by the member, for a purpose reasonaldyed to such person's interests as
a member.

(c) To inspect and copy the articles of incorparatind the bylaws of the corporation.

SECTION 5. RIGHT TO COPY AND MAKE EXTRACTS

Any inspection under the provisions of this Artialay be made in person or by agent or
attorney and the right to inspection includes tgbtrto copy and make extracts.

SECTION 6. ANNUAL REPORT

The Board shall cause an annual report to be fuedisiot later than one hundred and
twenty (120) days after the close of the corporegifiscal year to all Directors of the
corporation and, if this corporation has membersyty member who requests it in
writing, which report shall contain the followingformation in appropriate detail:

(a) The assets and liabilities, including thettfuads, of the corporation as of the end of
the fiscal year;

(b) The principal changes in assets and liabdljtiscluding trust funds, during the fiscal
year;

(c) The revenue or receipts of the corporatioth bmrestricted and restricted to
particular purposes, for the fiscal year;

(d) The expenses or disbursements of the corpordtr both general and restricted
purposes, during the fiscal year;

(e) Any information required by Section 7 of thAidicle.
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The annual report shall be accompanied by any téipereon of independent
accountants, or, if there is no such report, tméfioate of an authorized officer of the
corporation that such statements were preparesdwitudit from the books and records
of the corporation.

If this corporation has members, then, if this cogpion receives Twenty-Five Thousand
Dollars ($25,000), or more, in gross revenues oeigs during the fiscal year, this
corporation shall automatically send the above ahreport to all members, in such
manner, at such time, and with such contents, a@nefpian accompanying report from
independent accountants or certification of a cafgoofficer, as specified by the above
provisions of this Section relating to the anneglart.

SECTION 7. ANNUAL STATEMENT OF SPECIFIC TRANSACTION S TO
MEMBERS

This corporation shall mail or deliver to all Ditecs and any and all members a
statement within one hundred and twenty (120) ddigs the close of its fiscal year
which briefly describes the amount and circumstarafeany indemnification or
transaction of the following kind:

Any transaction in which the corporation, or itsgyd or its subsidiary, was a party, and
in which either of the following had a direct odirect material financial interest:

(a) Any Director or officer of the corporation, ite parent or its subsidiary (a mere
common Directorship shall not be considered a natinancial interest); or

(b) Any holder of more than ten percent (10%)haf Yoting power of the corporation, its
parent, or its subsidiary.

The above statement need only be provided witheatdp a transaction during the
previous fiscal year involving more than Fifty Tlsamd Dollars ($50,000) or which was
one of a number of transactions with the same psrswolving, in the aggregate, more
than Fifty Thousand Dollars ($50,000).

Similarly, the statement need only be provided wétbpect to indemnifications or
advances aggregating more than Ten Thousand D@ #€s000) paid during the
previous fiscal year to any Director or officercept that no such statement need be
made if such indemnification was approved by thenimers pursuant to Section
5238(e)(2) of the California Nonprofit Public Beité@orporation Law.

Any statement required by this Section shall byid&scribe the names of the interested
persons involved in such transactions, stating ackon's relationship to the
corporation, the nature of such person's interetfie transaction, and, where practical,
the amount of such interest, provided that in gemf a transaction with a partnership
of which such person is a partner, only the inteoéthe partnership need be stated.
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If this corporation has any members and providesambers with an annual report
according to the provisions of Section 6 of thisiéle, then such annual report shall
include the information required by this Section.
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ARTICLE 8
FISCAL YEAR

SECTION 1. FISCAL YEAR OF THE CORPORATION

The fiscal year of the corporation shall begin lom £' day of January and end on theé'31
day of December in each year.
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ARTICLE 9
CONFLICT OF INTEREST AND COMPENSATION APPROVAL POLI CIES

SECTION 1. PURPOSE OF CONFLICT OF INTEREST POLICY

The purpose of this conflict of interest policytasprotect this tax-exempt corporation’s
interest when it is contemplating entering inteaasaction or arrangement that might
benefit the private interest of an officer or Di@cof the corporation or any "disqualified
person” as defined in Section 4958(f)(1) of theidn&l Revenue Code and as amplified
by Section 53.4958-3 of the IRS Regulations anccivimight result in a possible "excess
benefit transaction” as defined in Section 4958(¢X) of the Internal Revenue Code
and as amplified by Section 53.4958 of the IRS Reguns. This policy is intended to
supplement but not replace any applicable statdedetal laws governing conflict of
interest applicable to nonprofit and charitableamigations.

SECTION 2. DEFINITIONS

(a) Interested Person.

Any Director, principal officer, member of a comtei with governing Board delegated
powers, or any other person who is a "disqualifiedson” as defined in Section
4958(f)(1) of the Internal Revenue Code and as dieghlby Section 53.4958-3 of the
IRS Regulations, who has a direct or indirect feiahinterest, as defined below, is an
interested person.

(b) Financial Interest.

A person has a financial interest if the person dasctly or indirectly, through business,
investment, or family:

(1) an ownership or investment interest in anytemtith which the corporation has a
transaction or arrangement,

(2) a compensation arrangement with the corporatiomith any entity or individual
with which the corporation has a transaction camgement, or

(3) a potential ownership or investment interesbimcompensation arrangement
with, any entity or individual with which the con@tion is negotiating a
transaction or arrangement.

Compensation includes direct and indirect remurarats well as gifts or favors that are
not insubstantial.

A financial interest is not necessarily a confb€interest. Under Section 3, paragraph b,

a person who has a financial interest may havenflicioof interest only if the
appropriate governing Board or committee decidasalconflict of interest exists.
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SECTION 3. CONFLICT OF INTEREST AVOIDANCE PRODEDURE S

(a) Duty to Disclose.

In connection with any actual or possible conftitinterest, an interested person must
disclose the existence of the financial interest lae given the opportunity to disclose all
material facts to the Directors and members of catass with governing Board
delegated powers considering the proposed transaatiarrangement.

(b) Determining Whether a Conflict of Interest &si

After disclosure of the financial interest andraliterial facts, and after any discussion
with the interested person, he/she shall leavgadlverning Board or committee meeting
while the determination of a conflict of interestdiscussed and voted upon. The
remaining Board or committee members shall dedideconflict of interest exists.

(c) Procedures for Addressing the Conflict of tas.

An interested person may make a presentation aaberning Board or committee
meeting, but after the presentation, he/she stalld the meeting during the discussion
of, and the vote on, the transaction or arrangeinentving the possible conflict of
interest.

The chairperson of the governing Board or comm#tead|, if appropriate, appoint a
disinterested person or committee to investigderratives to the proposed transaction
or arrangement.

After exercising due diligence, the governing Boar@¢ommittee shall determine
whether the corporation can obtain with reasonefftets a more advantageous
transaction or arrangement from a person or ethté/would not give rise to a conflict of
interest.

If a more advantageous transaction or arrangeraerdtireasonably possible under
circumstances not producing a conflict of interts, governing Board or committee
shall determine by a majority vote of the dising¢eel Directors whether the transaction
or arrangement is in the corporation’s best intefesits own benefit, and whether it is
fair and reasonable. In conformity with the aboegedmination, it shall make its decision
as to whether to enter into the transaction omgeeent.

(d) Violations of the Conflicts of Interest Policy

If the governing Board or committee has reasonedlse to believe a member has failed
to disclose actual or possible conflicts of interégshall inform the member of the basis
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for such belief and afford the member an opporjutaitexplain the alleged failure to
disclose.

If, after hearing the member’s response and aftimg further investigation as
warranted by the circumstances, the governing Boaobmmittee determines the
member has failed to disclose an actual or possdmdict of interest, it shall take
appropriate disciplinary and corrective action.

SECTION 4. RECORDS OF BOARD AND BOARD COMMITTEE
PROCEEDINGS

The minutes of meetings of the governing Boardahdommittees with Board
delegated powers shall contain:

(&) The names of the persons who disclosed orwibewere found to have a
financial interest in connection with an actuapossible conflict of interest, the
nature of the financial interest, any action tatedetermine whether a conflict of
interest was present, and the governing Boardt®omittee’s decision as to
whether a conflict of interest in fact existed.

(b) The names of the persons who were presenigouskions and votes relating to
the transaction or arrangement, the content oflismussion, including any
alternatives to the proposed transaction or arraegé and a record of any votes
taken in connection with the proceedings.

SECTION 5. COMPENSATION APPROVAL POLICIES

A voting member of the governing Board who receimesipensation, directly or
indirectly, from the corporation for services iggiuded from voting on matters
pertaining to that member’s compensation.

A voting member of any committee whose jurisdictiodludes compensation matters
and who receives compensation, directly or indiyeétom the corporation for services
is precluded from voting on matters pertainingh@ttmember’s compensation.

No voting member of the governing Board or any catte® whose jurisdiction includes
compensation matters and who receives compensdtrectly or indirectly, from the
corporation, either individually or collectivel\s prohibited from providing information
to any committee regarding compensation.

When approving compensation for Directors, officeng employees, contractors, and
any other compensation contract or arrangemeatjdition to complying with the
conflict of interest requirements and policies eaméd in the preceding and following
sections of this article as well as the precedeggraphs of this section of this article,

Corporate Bylaws The Trusted Domain Project Page 26



the Board or a duly constituted compensation cotaiof the Board shall also comply
with the following additional requirements and prdares:

(a) the terms of compensation shall be approvetthédyBoard or compensation
committee prior to the first payment of compensatio

(b) all members of the Board or compensation coteivho approve compensation
arrangements must not have a conflict of interétt respect to the compensation
arrangement as specified in IRS Regulation Se&g4958-6(c)(iii), which
generally requires that each Board member or cormenihember approving a
compensation arrangement between this organizatidra "disqualified person”
(as defined in Section 4958(f)(1) of the InternavBnue Code and as amplified
by Section 53.4958-3 of the IRS Regulations):

1. is not the person who is the subject of compgenrsarrangement, or a
family member of such person;

2. is not in an employment relationship subjedhtdirection or control of
the person who is the subject of compensation geraent

3. does not receive compensation or other paynsemjgct to approval by
the person who is the subject of compensation geraent

4. has no material financial interest affectedhi®/¢ompensation
arrangement; and

5. does not approve a transaction providing ecoadmanefits to the person
who is the subject of the compensation arrangemadrd,in turn has
approved or will approve a transaction providingéfés to the Board or
committee member.

(c) the Board or compensation committee shall albdad rely upon appropriate data
as to comparability prior to approving the termgompensation. Appropriate
data may include the following:

1. compensation levels paid by similarly situateghaizations, both taxable
and tax-exempt, for functionally comparable possid’'Similarly
situated” organizations are those of a similar arz purpose and with
similar resources

2. the availability of similar services in the geaghic area of this

organization

current compensation surveys compiled by indeégenfirms

actual written offers from similar institutionempeting for the services of

the person who is the subject of the compensatiamgement.

hw

As allowed by IRS Regulation 4958-6, if this orgaation has average annual
gross receipts (including contributions) for itsetl prior tax years of less than $1
million, the Board or compensation committee wdlvke obtained and relied upon
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appropriate data as to comparability if it obteansl relies upon data on
compensation paid by three comparable organizatiotiee same or similar
communities for similar services.

(d) the terms of compensation and the basis foraapm them shall be recorded in
written minutes of the meeting of the Board or cemgation committee that
approved the compensation. Such documentation igicalde:

1.
2.

Corporate Bylaws

the terms of the compensation arrangement andate it was approved
the members of the Board or compensation comenttho were present
during debate on the transaction, those who vateit| and the votes cast
by each Board or committee member

the comparability data obtained and relied ugah how the data was
obtained.

If the Board or compensation committee detersthat reasonable
compensation for a specific position in this orgation or for providing
services under any other compensation arrangem#nthias organization
is higher or lower than the range of comparabdiya obtained, the Board
or committee shall record in the minutes of the tngethe basis for its
determination.

If the Board or committee makes adjustmentotaparability data due to
geographic area or other specific conditions, tlaelpestments and the
reasons for them shall be recorded in the minutéseoBoard or
committee meeting.

any actions taken with respect to determinirgBoard or committee
member had a conflict of interest with respecthi®d¢ompensation
arrangement, and if so, actions taken to maketeeremember with the
conflict of interest did not affect or participatethe approval of the
transaction (for example, a notation in the reconds after a finding of
conflict of interest by a member, the member wii tonflict of interest
was asked to, and did, leave the meeting priordis@ussion of the
compensation arrangement and a taking of the votagprove the
arrangement).

The minutes of Board or committee meetings atlvbompensation
arrangements are approved must be prepared baotater of the date of
the next Board or committee meeting or 60 days #fefinal actions of
the Board or committee are taken with respectéatbproval of the
compensation arrangements. The minutes must bewedliand approved
by the Board and committee as reasonable, accarade;omplete within
a reasonable period thereafter, normally priorrtatdhe next Board or
committee meeting following final action on theaargement by the Board
or committee.
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SECTION 6. ANNUAL STATEMENTS

Each Director, principal officer, and member ofoanenittee with governing Board
delegated powers shall annually sign a statemeiatvéifirms such person:

(a) has received a copy of the conflicts of intepedicy,

(b) has read and understands the policy,

(c) has agreed to comply with the policy, and

(d) understands the corporation is charitable aratder to maintain its federal tax
exemption it must engage primarily in activitiesigfhaccomplish one or more of
its tax-exempt purposes.

SECTION 7. PERIODIC REVIEWS

To ensure the corporation operates in a manneistenswith charitable purposes and
does not engage in activities that could jeopariti&zEax-exempt status, periodic reviews
shall be conducted. The periodic reviews shal, mtinimum, include the following
subjects:

(a) Whether compensation arrangements and benediteasonable, based on
competent survey information, and the result of sslength bargaining.

(b) Whether partnerships, joint ventures, and @earents with management
organizations conform to the corporation’s writgelicies, are properly recorded,
reflect reasonable investment or payments for gaodsservices, further
charitable purposes, and do not result in inuremengermissible private benefit,
or in an excess benefit transaction.

SECTION 8. USE OF OUTSIDE EXPERTS
When conducting the periodic reviews as providedrf&ection 7, the corporation may,

but need not, use outside advisors. If outside ixaee used, their use shall not relieve
the governing Board of its responsibility for ensgrperiodic reviews are conducted.
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ARTICLE 10
AMENDMENT OF BYLAWS

SECTION 1. AMENDMENT

Subject to any provision of law applicable to theemdment of bylaws of public benefit
nonprofit corporations, these bylaws, or any ofrthenay be altered, amended, or
repealed and new bylaws adopted as follows:

(a) Subject to the power of members, if any, tande or repeal these bylaws under
Section 5150 of the Corporations Code, by approivgie Board of Directors unless the
bylaw amendment would materially and adverselycaffiee rights of members, if any, as
to voting or transfer, provided, however, if thagoration has admitted any members,
then a bylaw specifying or changing the fixed nundfeDirectors of the corporation, the
maximum or minimum number of Directors, or chandirggn a fixed to variable Board
or vice versa, may not be adopted, amended, oaleghexcept as provided in
subparagraph (b) of this Section; or

(b) By approval of the members, if any, of thigpmyation.
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ARTICLE 11
AMENDMENT OF ARTICLES

SECTION 1. AMENDMENT OF ARTICLES BEFORE ADMISSION O F
MEMBERS

Before any members have been admitted to the catipor any amendment of the
articles of incorporation may be adopted by appro¥/éhe Board of Directors.

SECTION 2. AMENDMENT OF ARTICLES AFTER ADMISSION OF
MEMBERS

After members, if any, have been admitted to thrpa@@tion, amendment of the articles
of incorporation may be adopted by the approvdhefBoard of Directors and by the
approval of the members of this corporation.

SECTION 3. CERTAIN AMENDMENTS

Notwithstanding the above sections of this Artithes corporation shall not amend its
articles of incorporation to alter any statemeat #ippears in the original articles of
incorporation of the names and addresses of thielirectors of this corporation, nor the
name and address of its initial agent, except tcecban error in such statement or to
delete such statement after the corporation hed &l"Statement by a Domestic
Nonprofit Corporation” pursuant to Section 621Qhef California Nonprofit Corporation
Law.
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ARTICLE 12
PROHIBITION AGAINST SHARING CORPORATE PROFITS AND A SSETS

SECTION 1. PROHIBITION AGAINST SHARING CORPORATE PR OFITS
AND ASSETS

No member, Director, officer, employee, or otherspa connected with this corporation,
or any private individual, shall receive at anydiany of the net earnings or pecuniary
profit from the operations of the corporation, pd®d, however, that this provision shall
not prevent payment to any such person of reasermabhpensation for services
performed for the corporation in effecting anytsfpublic or charitable purposes,
provided that such compensation is otherwise p&rthlty these bylaws and is fixed by
resolution of the Board of Directors; and no suelspn or persons shall be entitled to
share in the distribution of, and shall not receaugy of the corporate assets on
dissolution of the corporation. All members, if anythe corporation shall be deemed to
have expressly consented and agreed that on sssbiution or winding up of the affairs
of the corporation, whether voluntarily or involarnity, the assets of the corporation,
after all debts have been satisfied, shall beidigtd as required by the articles of
incorporation of this corporation and not otherwise
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ARTICLE 13
MEMBERS

SECTION 1. DETERMINATION OF MEMBERS

If this corporation makes no provision for membéhngn, pursuant to Section 5310(b) of
the Nonprofit Public Benefit Corporation Law of tBé&te of California, any action
which would otherwise, under law or the provisiofshe articles of incorporation or
bylaws of this corporation, require approval by @anity of all members or approval by
the members, shall only require the approval ofBbard of Directors.
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WRITTEN CONSENT OF DIRECTORS ADOPTING BYLAWS

We, the undersigned, are all of the persons aesrtpe initial Directors of The Trusted
Domain Project, a California nonprofit corporatiamd, pursuant to the authority granted
to the Directors by these bylaws to take actiomibgnimous written consent without a
meeting, consent to, and hereby do, adopt the dargdylaws, consisting of thirty-three
(33) pages, as the bylaws of this corporation.

Dated: December 20, 2010

Michael Adkins, Director

Chandra Alexandre, Director

David Crocker, Director

Jesse David Falk, Director

Murray S. Kucherawy, Director
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CERTIFICATE

This is to certify that the foregoing is a true adrect copy of the bylaws of the
corporation named in the title thereto and thahdmdaws were duly adopted by the
Board of Directors of said corporation on the dageforth below.

Dated: May 24, 2012

Chandra Alexandre, Secretary/Treasurer
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